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ASSEMBLEE GENERALE EXTRAORDINAIRE DU 27 DECEMBRE 2016 


In the year two thousand and sixteen, on the twenty-seventh of December, 

Before Maitre Jacques Kesseler, notary residing in Petange, Grand Duchy of 
Luxembourg, 

THERE APPEARED: 

POLYUSUS JERSEY II L.P., a limited partnership established and existing 
under the laws of Jersey having its office address at 28, New street, St. Helier, 
Jersey JE2 3TE and registered with the Register of Jersey limited partnerships 
under number 2142, represented by its general partner POLYUSUS JERSEY GP 
II LIMITED, a par value limited company established and existing under the 
laws of Jersey, with registered office at 28, New Street, St. Helier, Jersey JE2 3TE 
registered with the Jersey Financial Services Commission under number 121037, 

represented by Mrs Sofia AFONSO-DA CHAO CONDE, notary clerk, residing 
professionally in Petange, by virtue of a power of attorney given on 22 December 
2016. 

Said power of attorney after having been signed ne varietur by the representative 
of the appearing party and the undersigned notary shall remain attached to the 
present deed to be filed with the registration authorities. 

Who declared and requested the undersigned notary to record that: 

I. - The appearing party, prenamed, represented as stated above, is the sole 

shareholder of Polyusus Lux XI S.a r.l., a Luxembourg private limited 
liability company {societe a responsabilite limitee) having its registered 
office at 12F, rue Guillaume Kroll, L-1882 Luxembourg, incorporated by 
a deed of the undersigned notary, on 13 September 2016, registered with 
the Luxembourg Register of Commerce and Companies under number B 
209044 and published in the Recueil Electronique des Societes et 
Associations, number RESA 2016 099.331 dated 22 September 2016 
(the “Company”). 

II. - The current issued share capital of the Company is fixed at twelve 

thousand Euro (EUR 12,000) divided into one hundred and twenty 



thousand (120,000) shares with a nominal value of ten Cent (EUR 0.10) 
each (the “Existing Shares”). 


III.- After this had been set forth, the above named sole shareholder 
representing the entire corporate capital of the Company, requires the 
undersigned notary to enact the following resolutions: 

FIRST RESOLUTION 


The sole shareholder resolves to reduce the nominal value of the Existing Shares 
from ten Cent (EUR 0. 10) to one Cent (EUR 0.01) without reducing the coporate 
capital of the Company so that the corporate capital of twelve thousand Euro 
(EUR 12,000) shall henceforth be represented by one million two hundred 
thousand (1,200,000) ordinary shares (the “Initial Ordinary Shares”) with a 
nominal value of one Cent (EUR 0.01) each. 

SECOND RESOLUTION 


The sole shareholder resolves to create seven (7) new classes of shares of the 
Company, which shall be designated as class A1 ordinary shares, class A2 
ordinary shares, class A3 ordinary shares, class A4 ordinary shares, class A5 
ordinary shares, class PI preference shares and class P2 preference shares, each 
share having a nominal value of one Cent (EUR 0.01). 

The sole shareholder resolves that the financial rights attached to the new classes 
of shares and the conditions of their repurchase and cancellation will be further 
detennined in the articles of association to be amended as per the following 
resolutions. 

THIRD RESOLUTION 


The sole shareholder resolves to increase the corporate capital of the Company by 
an amount of eight hundred and fifty-eight thousand and eight Euro and ninety 
Cent (EUR 858,008.90) so as to raise it from its present amount of twelve 
thousand Euro (EUR 12,000) to eight hundred and seventy thousand and eight 
Euro and ninety Cent (EUR 870,008.90) by the creation and the issue of twelve 

million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A1 ordinary shares, twelve million three hundred and fifty-two 
thousand two hundred and seventy (12,352,270) class A2 ordinary shares, twelve 
million three hundred and fifty- two thousand two hundred and seventy 

(12,352,270) class A3 ordinary shares, twelve million three hundred and fifty-two 
thousand two hundred and seventy (12,352,270) class A4 ordinary shares, twelve 
million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A5 ordinary shares, twelve million nineteen thousand seven 
hundred and seventy (12,019,770) class PI preference shares and twelve million 
nineteen thousand seven hundred and seventy (12,019,770) class P2 preference 
shares, each with a nominal value of one Cent (EUR 0.01). 
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SUBSCRIPTION AND PAYING UP 


The eighty-five million eight hundred thousand eight hundred and ninety 
(85,800,890) new shares with a nominal value of one Cent (EUR 0.01) each 
together with an aggregate share premium of eighty- five million two hundred and 
eighty-eight thousand nine hundred and ninety-one Euro and ten Cent (EUR 
85,288,991.10) have been subscribed and fully paid up as follows: 

POLYUSUS JERSEY II L.P., prenamed has subscribed to: 

- twelve million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A1 ordinary shares together with a share premium attached 
to the class A1 ordinary shares in the amount of three million three hundred and 
twenty thousand four hundred and thirty-seven Euro and thirty Cent (EUR 

3,320,437.30); 

- twelve million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A2 ordinary shares together with a share premium attached 
to the class A2 ordinary shares in the amount of three million three hundred and 
twenty thousand four hundred and thirty-seven Euro and thirty Cent (EUR 

3,320,437.30); 

- twelve million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A3 ordinary shares together with a share premium attached 
to the class A3 ordinary shares in the amount of three million three hundred and 
twenty thousand four hundred and thirty-seven Euro and thirty Cent (EUR 

3,320,437.30); 

- twelve million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A4 ordinary shares together with a share premium attached 
to the class A4 ordinary shares in the amount of three million three hundred and 
twenty thousand four hundred and thirty-seven Euro and thirty Cent (EUR 

3,320,437.30); 

- twelve million three hundred and fifty-two thousand two hundred and seventy 

(12,352,270) class A5 ordinary shares together with a share premium attached 
to the class A5 ordinary shares in the amount of three million three hundred and 
twenty thousand four hundred and thirty-seven Euro and thirty Cent (EUR 

3,320,437.30); 

- twelve million nineteen thousand seven hundred and seventy (12,019,770) class 
PI preference shares together with a share premium attached to the class PI 
preference shares in the amount of thirty-four million three hundred and forty- 
three thousand four hundred and two Euro and thirty Cent (EUR 34,343,402.30); 
and 

- twelve million nineteen thousand seven hundred and seventy (12,019,770) class 
P2 preference shares together with a share premium attached to the class P2 
preference shares in the amount of thirty-four million three hundred and forty- 
three thousand four hundred and two Euro and thirty Cent (EUR 34,343,402.30); 

fully paid up by a contribution in kind consisting of a receivable held by 
POLYUSUS JERSEY II L.P. against the Company in the amount of eighty-six 
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million one hundred and forty-seven thousand Euro (EUR 86,147,000) (the 

“Contribution in Kind ”). 

Proof of the existence and the value of the Contribution in Kind in the aggregate 
amount of eighty-six million one hundred and forty-seven thousand Euro (EUR 
86,147,000) has been given by delivery of a declaration of contribution value from 
the board of managers of the Company dated 22 December 2016. 

The declaration of contribution value shall be signed “ne varietur ” by the 
representative of the appearing person and the undersigned notary and shall stay 
affixed to these minutes with which it will be registered. 


FOURTH RESOLUTION 


As a consequence of the foregoing resolutions, the sole shareholder resolves to 
amend article 6 of the articles of association of the Company to be worded as 
follows: 


“Article 6. CAPITAL 

6. 1 . The subscribed capital of the Company is set at eight hundred and seventy 
thousand and eight Euro and ninety Cent (EUR 870,008.90) represented by: 

i) one million two hundred thousand ( 1 ,200,000) initial ordinary shares 
(the “Initial Ordinary Shares’’); 

ii) twelve million three hundred and fifty-two thousand two hundred 
and seventy (12,352,270) class A1 ordinary shares (the “Class A1 
Ordinary Shares”); 

iii) twelve million three hundred and fifty-two thousand two hundred 
and seventy (12,352,270) class A2 ordinary shares (the “Class A2 
Ordinary Shares”); 

iv) twelve million three hundred and fifty-two thousand two hundred 
and seventy (12,352,270) class A3 ordinary shares (the “Class A3 
Ordinary Shares”); 

v) twelve million three hundred and fifty-two thousand two hundred 
and seventy (12,352,270) class A4 ordinary shares (the “Class A4 
Ordinary Shares”); 

vi) twelve million three hundred and fifty-two thousand two hundred 
and seventy (12,352,270) class A5 ordinary shares (the “Class A5 
Ordinary Shares” and together with the Class A1 Ordinary Shares, 
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the Class A2 Ordinary Shares, the Class A3 Ordinary Shares and the 
Class A4 Ordinary Shares, the “Ordinary Shares”); 

vii) twelve million nineteen thousand seven hundred and seventy 
(12,019,770) class PI preference shares (the “Class PI Preference 
Shares”); and 

viii) twelve million nineteen thousand seven hundred and seventy 
(12,019,770) class P2 preference shares (the “Class P2 Preference 
Shares” and together with the Class PI Preference Shares, the 

“Preference Shares”), 

each having a nominal value of one Cent (EUR 0.01). 

The Initial Ordinary Shares, the Ordinary Shares and the Preference Shares 
are hereinafter referred to as the “Shares” and a “Share” shall be 
construed accordingly. 

The holders of the Shares are together referred to as the “Shareholders” 
and individually a “Shareholder”. 

6.2. The share capital may be increased or reduced once or more by a resolution 
of the Shareholders, acting in accordance with the conditions prescribed 
for the amendment of the Articles. 

6.3. The Company may establish share premium accounts (the “Share 
Premium Accounts”) into which any premium paid on any Share is to be 
transferred. Decisions as to the use of the Share Premium Accounts are to 
be taken by the Sole Manager or, in case of plurality of managers, by the 
Board of Managers subject to these Articles to the extent that the Company 
has distributable sums within the meaning of the Law and in accordance 
with the applicable provisions of the Law. 

6.3.1. Any amount of share premium paid in addition to the 
nominal value of any Ordinary Shares shall be allocated to 
an available premium reserve account attached to the 
relevant class of Ordinary Shares and which shall only be 
distributed to the holders of such class of Ordinary Shares 
up to the amount of share premium paid in by each holder 
of Ordinary Shares. 

6.3.2. Any amount of share premium paid in addition to the 
nominal value of any Preference Shares shall be allocated 
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to an available premium reserve account attached to the 
relevant class of Preference Shares and which shall be only 
distributed to the holders of such class of Preference 
Shares. 

6.3.3. In the event of a distribution of share premium, any 
Shareholder shall be entitled to receive an amount equal to 
the amount of share premium paid in by each Shareholder 
on the relevant Share. 

6.4. The Company may, without limitation, accept equity or other contributions 
without issuing Shares or other securities in consideration for the 
contribution and may credit the contributions to one or more accounts. 
Decisions as to the use of any such accounts are to be taken by the Sole 
Manager or, in case of plurality of managers, by the Board of Managers 
subject to the Law and these Articles. For the avoidance of doubt, any such 
decision may, but need not, to allocate any amount contributed to the 
contributor. 

6.5. All Shares have equal rights save as otherwise provided in these Articles. 
Each Share is entitled to one vote at ordinary and extraordinary meetings 
of the Shareholders. 

6.6. The share capital of the Company may be reduced through the cancellation 
of one or more entire classes of Ordinary Shares and/or Preference Shares 
through the repurchase and cancellation of all the Shares in issue in such 
class(es). 

6.7. A reduction of share capital of the Company through the repurchase of a 
class of Ordinary Shares and/or Preference Shares may only be made in 
the following order: 

a) First, Class PI Preference Shares; 

b) Second, Class P2 Preference Shares; 

For the avoidance of doubt the Ordinary Shares may only be repurchased 
once the Class P2 Preference Shares have been repurchased. The 
repurchase of a class of Ordinary Shares may only be made within the 
following respective periods (the "Class Periods"), 
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c) The period for the Class A 1 Ordinary Shares is the period starting on 23 
December 2016 and ending no later than on 31 December 2020 (the "Class 
A1 Period"); 

d) The period for the Class A2 Ordinary Shares is the period starting on 
the day after the Class A1 Period and ending no later than 31 December 

2021 (the "Class A2 Period"); 

e) The period for the Class A3 Ordinary Shares is the period starting on 
the day after the Class A2 Period and ending no later than on 3 1 December 

2022 (the "Class A3 Period”); 

f) The period for the Class A4 Ordinary Shares is the period starting on the 
day after the Class A3 Period and ending no later than on 3 1 December 

2023 (the "Class A4 Period"); and 

g) The period for the Class A5 Ordinary Shares is the period starting on 
the day after the Class A4 Period and ending no later than 3 1 December 

2024 (the "Class A5 Period”). 

6.8. In the event a class of Ordinary Shares has not been repurchased and 
cancelled within the relevant Class Period, the repurchase and cancellation 
of such class of Ordinary Shares can be made during a new period (the 
“New Period”) which shall start on the date after the last Class Period 
applicable to the Ordinary Shares, respectively (or as the case may be, the 
date after the end of the immediately preceding New Period of another 
class) and end no later than one (1) year after the start date of such New 
Period. The first New Period shall start on the day after the Class A5 Period 
and the classes of Ordinary Shares not repurchased and not cancelled in 
their respective Class Period shall come in the order from class A1 to class 
A5 respectively (to the extent not previously repurchased and cancelled) 
subject to the limitations prescribed under Article 16.4. 

For the avoidance of doubt, in the event that a repurchase and cancellation 
of a class of Ordinary Shares shall take place prior to the last day of its 
respective Class Period (or as the case may be, New Period), the following 
Class Period (or as the case may be, New Period shall start on the day after 
the repurchase and cancellation of such class of Ordinary Shares and shall 
continue to end on the last day of its respective Class Period (or as the case 
may be, New Period). 

6.9. In the event of a reduction of share capital following the repurchase of a 
class of Ordinary Shares, such class of Ordinary Shares gives right to the 
holders thereof pro rata to their holding in such class to the Available 
Amount 2 (with the limitation however to the Total Cancellation Amount) 
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and the holders of the repurchased and cancelled class of Ordinary Shares 
shall be entitled to an amount equal to the Cancellation Value Per Ordinary 
Share for any repurchased and cancelled Ordinary Share plus, pro rata to 
their holding in the Class P2 Preference Shares, in any Catch Up Amount 
not yet paid. 

In the event of a reduction of share capital following the repurchase of a 
class of Preference Shares, such class of Preference Shares gives right to 
the holders thereof pro rata to their holding in such class to the Available 
Amount 1 (with the limitation however to the Total Cancellation Amount) 
and the holders of the repurchased and cancelled class of Preference Shares 
shall be entitled to an amount equal to the Cancellation Value Per 
Preference Share for any repurchased and cancelled Preference Share. 

6.10. The “Cancellation Value Per Preference Share” shall be calculated by 
dividing the Total Cancellation Amount by the number of Preference 
Shares in issue in the class of Preference Shares to be repurchased and 
cancelled. 

6.11. The “Cancellation Value Per Ordinary Share” shall be the Total 
Cancellation amount multiplied by (a) the percentage of the participation 
(share capital together with any share premium) of the Shareholder in the 
Company divided by (b) the number of Ordinary Shares in the relevant 
class of Ordinary Shares owned by such Shareholder. 

6.12. The “Total Cancellation Amount” shall mean the amount to be paid as 
the redemption price for the class of Shares to be redeemed such as 
determined by the Sole Manager or, in case of plurality of managers, by 
the Board of Managers in good faith and within the best corporate interest 
of the Company and always in accordance with the Law on the basis of the 
relevant Interim Accounts and taking into account also the provisions of 
Article 16.4. below. Unless otherwise determined by the Sole Manager or, 
in case of plurality of managers, by the Board of Managers, the Total 
Cancellation Amount shall be equal to the Available Amount 1 or 
Available Amount 2, as the case may be, of the relevant class at the time 
of the repurchase and cancellation of the relevant class of Shares provided 
however that the Total Cancellation Amount shall never be higher than the 
Available Amount 1 or Available Amount 2, as the case may be, of the 
relevant class of Shares. For the avoidance of doubt, the Sole Manager or, 
in case of plurality of managers, by the Board of Managers may detennine 
at its sole discretion to include or exclude in its detennination of the Total 
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Cancellation Amount of the relevant class of Ordinary Shares, as the case 
may be, the share premium paid in either in part or in totality. However, 
the amount of share premium paid in relation with the respective class of 
Preference Shares will always be included in the Total Cancellation 
Amount of the relevant class of Preference Shares and therefore be repaid 
to the holder of such Preference Shares. The Total Cancellation Amount 
shall be approved by the general meeting of Shareholders. 

6.13. Upon the repurchase and cancellation of the Shares of the relevant class of 
Shares, the Cancellation Value Per Ordinary Share or the Cancellation 
Value Per Preference Share, as the case may be, will become due and 
payable by the Company. 

6.14. For the purposes of this Article 6, the following words shall have the 
following definitions: 

“Available Amount 1” means to the extent permitted by the Law, 
the sum of (i) the amount of share capital reduction and legal 
reserve reduction relating to the class of Preference Shares to be 
cancelled, (ii) the share premium paid in relation to the class of 
Preference Shares to be redeemed and cancelled, (iii) the Preferred 
Dividends (including any Special Preferred Dividend Reserves and 
Catch Up Amount) relating to the class of Preference Shares 
redeemed, and (iv) if applicable, the Catch Up Amount which had 
not been paid to the holders of the classes of the Preference Shares 
previously redeemed. 

AA1 = CR 1 +P1 +PD + CA 

Whereby: 

AA1 = Available Amount 1; 

CR1 = the amount of share capital reduction and legal reserve 
reduction relating to the class of Preference Shares to be cancelled; 

P 1 = the share premium paid in relation to the class of Preference 
Shares to be redeemed and cancelled; 
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PD = the Preferred Dividends (including any Special Preferred 
Dividend Reserves and Catch Up Amount) relating to the class of 
Preference Shares redeemed; 

CA = the Catch Up Amount which had not been paid to the holders 
of the classes of the Preference Shares previously redeemed. 

"Available Amount 2" means the total amount of net profits 
attributable to that class of Ordinary Shares (including carried 
forward profits) increased by (i) any freely distributable reserves 
(including for the avoidance of doubt the share premium reserve in 
relation to the Ordinary Shares) as the case may be according to 
the Sole Manager’s or, in case of plurality of managers, to the 
Board of Managers’ decision, (ii) as the case may be, by the 
amount of the share capital reduction and legal reserve reduction 
relating to the class of Ordinary Shares to be cancelled to the extent 
this corresponds to the available amounts in accordance with the 
Law but reduced by (i) any losses (included carried forward losses) 
expressed as a positive and (ii) any sums to be placed into 
reserve(s) pursuant to the requirements of the Law or of these 
Articles or in the reasonable opinion of the Sole Manager or, in 
case of plurality of managers, of the Board of Managers set aside 
to cover running costs of the Company, each time as set out in the 
relevant Interim Accounts (without for the avoidance of doubt, any 
double counting), (iii) any dividends to which is entitled the 
holder(s) of the Initial Ordinary Shares and Ordinary shares still 
outstanding pursuant to the Articles and (iv) by Available Amount 
1 so that: 

AA2 = (NP+P+ CR 2) - (L +LR +PR + OD +AA1) 

Whereby: 

AA2 = Available Amount 2; 

NP = net profits (including carried forward profits); 

P = freely distributable share premium and reserves; 
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CR2 = the amount of the share capital reduction and legal reserve 
reduction relating to the class of Ordinary Shares to be cancelled to 
the extent this corresponds to the available amounts in accordance 
with the Law; 

L = losses (including carried forward losses if any) expressed as a 
positive; 

LR = any sums to be placed into reserve(s) pursuant to the 
requirements of the Law or of the Articles; 

PR = sums set aside to cover running costs of the Company in the 
reasonable opinion of the Board of Managers; 

OD = any dividends to which is entitled the holder(s) of the Initial 
Ordinary Shares and Ordinary Shares still outstanding pursuant to 
the Articles; 

AA1 = Available Amount 1. 

"Cancellation Value Per Share” means the cancellation amount 
per Share within the relevant class to be paid to the Shareholders. 

"Interim Accounts" means the interim accounts of the Company 
as at the relevant Interim Account Date. 

"Interim Accounts Date" means the date no earlier than eight (8) 
days before the date of the repurchase and cancellation of the 
relevant class of Shares.” 

FIFTH RESOLUTION 


The sole shareholder resolves to amend article 16 of the articles of association of 
the Company to be worded as followes : 

“Article 16. PROFITS - RESERVES 

16.1. The revenues of the Company, deduction made of the general expenses 
and the charges, the depreciations, the provisions and taxes constitutes the 
net profits. 
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16.2. From the net profit five per cent (5%) shall be deducted and allocated to 
the legal reserve; this deduction ceases to be mandatory as soon as the 
reserve amounts to ten per cent (10%) of the capital of the Company, but 
it must be resumed until the reserve is entirely reconstituted if, at any time, 
for any reason whatsoever, it has been touched. 

16.3. After allocation to the legal reserve, the Shareholders shall determine how 
the remainder of the annual net profits will be disposed of by allocating 
the whole or part of the remainder to a reserve or to a provision, by carrying 
it forward to the next following financial year or by distributing it, together 
with carried forward profits, distributable reserves or share premium to the 
Shareholders in compliance with Article 16.4. 

16.4. The decision to distribute funds and the detennination of the amount of 
such distribution will be taken by the Shareholders in accordance with the 
following provisions of this Article 16.4.: 

a) The holders of each class of the Preference Shares are entitled to annual 
preferential dividends (the “Preferred Dividends”) calculated out of (i) 
the share capital originally contributed to such class of Preference Shares, 
comprising the nominal value of the relevant Preference Shares and the 
related share premium (not yet repaid) (the "Preferred Share Amount”) 
as well as of (ii) the Preferred Dividends attributable to such class of 
Preference Shares not distributed in previous years (the "Special 
Preferred Dividends Reserve"), at the following annual rate: 

- the holders of Class PI Preference Shares shall be entitled to 
receive dividend distributions in an amount of nine point fifty per 
cent (9.50%) of the Preferred Share Amount and of the Special 
Preferred Dividends Reserve pertaining to the Class PI Preference 
Shares, then, 

- the holders of Class P2 Preference Shares shall be entitled to 
receive dividend distributions in an amount of ten point fifty per 
cent (10.50%) of the Preferred Share Amount and of the Special 
Preferred Dividends Reserve pertaining to the Class P2 Preference 
Shares, then, 

To the extent that the Preferred Dividends are not distributed in any 
year, despite the existence of profits available for that purpose, the amount 
of the Preferred Dividends (i) shall be allocated to the Special Preferred 
Dividends Reserve of each of the Preference Shares classes and (ii) shall 
be available for preference distributions to the holders of the respective 
Preference Shares at the time of the next distribution of dividends of the 
Company, subject to the Shareholders’ approval in a Shareholders’ 
resolution. 

If the Preferred Dividends are not distributed in full or have been 
distributed only in part during one or more particular years, the entitlement 
to full annual Preferred Dividends shall continue to accrue until it is 
completely paid. If and to the extent that, subsequently, profits are made, 
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the entitlement to a full Preferred Dividend accrues and becomes payable, 
putting the holder in a position as if the full Preferred Dividend would have 
accrued in each year (the "Catch Up Amount”). 

In any case, dividends can only be distributed and Shares redeemed 
following a respective Shareholders’ resolution or Board of Managers 
resolution and only to the extent that the Company has distributable sums 
within the meaning of the Law and in accordance with the applicable 
provisions of such law. 

b) Secondly, the holders of the Class A1 Ordinary Shares shall be granted 
a right to receive, pro rata, a dividend representing one per cent (1%) of 
the nominal value of the Class A 1 Ordinary Shares issued by the Company. 
The holders of the Class A2 Ordinary Shares shall be granted a right to 
receive, pro rata, a dividend representing two per cent (2%) of the nominal 
value of the Class A2 Ordinary Shares issued by the Company. The holders 
of Class A3 Ordinary Shares shall be granted a right to receive, pro rata, a 
dividend representing three per cent (3%) of the nominal value of the Class 
A3 Ordinary Shares issued by the Company. The holders of the Class A4 
Ordinary Shares shall be granted a right to receive, pro rata, a dividend 
representing four per cent (4%) of the nominal value of the Class A4 
Ordinary Shares issued by the Company. The holders of the Class A5 
Ordinary Shares shall be granted a right to receive, pro rata, a dividend 
representing five per cent (5%) of the nominal value of the Class A5 
Ordinary Shares issued by the Company. The holders of the Initial 
Ordinary Shares shall be granted a right to receive, pro rata, a dividend 
representing six per cent (6%) of the nominal value of the Initial Ordinary 
Shares issued by the Company. 

For the avoidance of doubt, the payments to be made under (b) are 
to be made on a pari passu basis between the holders of the classes of Initial 
Ordinary Shares and Ordinary Shares. 

The remainder of any dividend distribution shall be then allocated 
pro rata to the Ordinary Shares. 

Notwithstanding the preceding provisions, the Board of Managers 
is authorized to declare and pay interim dividends to the Shareholder(s) in 
accordance with the distribution provisions described in the preceding 
provisions of this Article 16.4. before the end of the financial year and in 
accordance with the applicable legal provisions. 

c) For the avoidance of doubt, the holders of the Initial Ordinary Shares 
and Ordinary Shares shall be entitled to receive a dividend or interim 
dividend, including any repayment of share capital, only if either (i) such 
dividend or interim dividend has been approved by a respective 
Shareholders’ resolution with a 75% majority of all holders of Preference 
Shares or if (ii) (a) all dividend distributions arising under this Article 16.4. 
in relation to the Preference Shares have been fully paid to the holders of 
the Preference Shares in numerical order (e.g. initially Class PI Preference 
Shares); and (b) all the issued Preference Shares have been redeemed and 
any share premium contributed in connection with the Preference Shares 
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has been fully repaid to the holder of the Preference Shares in numerical 
order (e.g. initially Class PI Preference Shares)”. 


SIXTH RESOLUTION 


The sole shareholder resolves to amend article 17.4. of the articles of association 
of the Company to be worded as follows: 

“17.4. The surplus after payment of all charges, debts (i.e after full repayment of 
any outstanding loans), expenses, which are a result of liquidation, will be 
used to reimburse the contribution (including for the avoidance of doubt 
the share premium paid on such Shares) made by the Shareholders on the 
Shares of the Company. The final surplus will be distributed to the 
Shareholders in confonnity with and so as to achieve on aggregate basis 
the same economic result as the distribution rules set forth in Article 16 of 
these Articles”. 

There being no further business before the meeting, the same was adjourned 
thereupon. 

The undersigned notary, who understands and speaks English, states herewith that 
on request of the above appearing party, the present deed is worded in English 
followed by a French version; on request of the same appearing party and in case 
of divergences between the English and the French text, the English version will 
be prevailing. 

WHEREOF the present deed was drawn up in Petange, on the date mentioned at 
the beginning of this document. 

The document having been read to the representative of the appearing party, 
known to the undersigned notary by name, Christian name, civil status and 
residence, the said representative of the appearing party signed together with the 
notary the present deed. 


FOLLOWS THE FRENCH VERSLON 


L'an deux mille seize, le vingt-sept decembre, 

Par devant Maitre Jacques Kesseler, notaire de residence a Petange. 

A COMPARU: 
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POLYUSUS JERSEY II L.P., une socittt en commandite ( limited partnership) 
constitute et existante selon les lois de Jersey, ayant son siege social au 28, New 
street, St. Helier, Jersey JE2 3TE et immatriculte aupres du Register of Jersey 
limited partnerships sous le numtro 2142, representee par son associe 
commandite ( general partner) POLYUSUS JERSEY GP II LIMITED, une 
societe a responsabilite limitee (a par value limited company) constitute et 
existante selon les lois de Jersey, ayant son siege social au 28, New street, St. 
Helier, Jersey JE2 3TE et immatriculte aupres du Jersey Financial Services 
Commission sous le numtro 121037, 

reprtsentte par Madame Sofia AFONSO-DA CHAO CONDE, clerc de notaire, 
demeurant professionnellement a Pttange, en vertu d'une procuration donnte le 
22 dtcembre 2016. 

Laquelle procuration, apres avoir ttt signte ne varietur par le mandataire de la 
partie comparante et le notaire instrumentaire, restera annexte au prtsent acte 
pour les formalitts de l'enregistrement. 

Laquelle a dtclart et requis le notaire instrumentaire d'acter que: 

I. - La partie comparante, prtqualifite, reprtsentte comine indiqut ci-dessus, 

est l'unique associt de Polyusus Lux XI S.a rJ., une socittt a 
responsabilitt limitte de droit luxembourgeois ayant son siege social a 
12F, rue Guillaume Kroll, L-1882 Luxembourg, constitute par un acte du 
notaire instrumentaire le 13 septembre 2016, immatriculte au Registre de 
Commerce et des Socittts sous le numtro B 209044 et publit au Recueil 
Electronique des Socittts et Associations, numtro RESA 2016 099.331 
du 22 septembre 2016 (la “Societe”). 

II. - Le capital tmis actuel de la Socittt est fixt a douze mille euros (12.000 

EUR), divist en cent vingt mille (120.000) parts sociales d’une valeur 
nominale de dix cents (0,10 EUR) chacune (les “Parts Sociales 
Existantes”) 

III. - Ceci ayant ttt expost, l’associt unique prtmentionnt, reprtsentant 

l’inttgralitt du capital social de la Socittt, a dtcidt de prendre les 
rtsolutions suivantes : 

PREMIERE RESOLUTION 


L'associt unique dtcide de rtduire la valeur nominale des Parts Sociales 
Existantes de dix cent (0,10 EUR) a un cent (0,01 EUR) sans reduction du capital 
social de la Socittt de maniere a ce que le capital social de douze mille euros 
(12.000 EUR) sera dortnavant reprtsentt par un million deux cent mille 
(1.200.000) parts sociales ordinaires (les “Parts Sociales Ordinaires Initiales”) 
d’une valeur nominale d’un cent (0,01 EUR) chacune. 
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DEUXIEME RESOLUTION 


L'associe unique decide de creer sept (7) nouvelles categories de parts sociales de 
la Societe, a savoir des parts sociales ordinaires de categorie Al, des parts sociales 
ordinaires de categorie A2, des parts sociales ordinaires de categorie A3, des parts 
sociales ordinaires de categorie A4, des parts sociales ordinaires de categorie A5, 
des parts sociales de preference de categorie PI, et des parts sociales de preference 
de categorie P2, chaque part sociale ayant une valeur nominale d’un cent (0,01 
EUR). 

L'associe unique decide que les droits financiers lies aux nouvelles categories de 
parts sociales et les conditions de leur rachat et annulation seront determines dans 
les statuts de la Societe a modifier selon les resolutions suivantes. 


TROISIEME RESOLUTION 


L'associe unique decide d'augmenter le capital social de la Societe d’un montant 
de huit cent cinquante-huit mille et huit euros et quatre-vingt-dix cents 
(858.008,90 EUR) afin de le porter de son montant actuel de douze mille euros 
(12.000 EUR) a huit cent soixante-dix mille et huit euros et quatre-vingt-dix cents 
(870.008,90 EUR) par la creation et remission de douze millions trois cent 
cinquante-deux mille deux cent soixante-dix (12.352.270) parts sociales 
ordinaires de categorie Al, douze millions trois cent cinquante-deux mille deux 
cent soixante-dix (12.352.270) parts sociales ordinaires de categorie A2, douze 
millions trois cent cinquante-deux mille deux cent soixante-dix (12.352.270) parts 
sociales ordinaires de categorie A3, douze millions trois cent cinquante-deux mille 
deux cent soixante-dix (12.352.270) parts sociales ordinaires de categorie A4, 
douze millions trois cent cinquante-deux mille deux cent soixante-dix 
(12.352.270) parts sociales ordinaires de categorie A5, douze millions dix-neuf 
mille sept cent soixante-dix (12,019,770) parts sociales de preference de categorie 
PI et douze millions dix-neuf mille sept cent soixante-dix (12,019,770) parts 
sociales de preference de categorie P2, chacune avec une valeur nominale d’un 
cent (0,01 EUR). 


SOUSCRIPTION ET LIBERATION 

Les quatre-vingt-cinq millions huit cent mille huit cent quatre-vingt-dix 
(85.800.890) de parts sociales nouvelles d'une valeur nominale d’un cent (0,01 
EUR) chacune ensemble avec une prime d’emission globale de quatre-vingt-cinq 
millions deux cent quatre-vingt-huit mille neuf cent quatre-vingt-onze euros et dix 
cents (85.288.991,10 EUR) ont ete souscrites et entierement liberees comme suit : 

POLYUSUS JERSEY II L.P., prequalifiee, a souscrit a : 

- douze millions trois cent cinquante-deux mille deux cent soixante-dix 
(12.352.270) parts sociales ordinaires de categorie Al ensemble avec une prime 
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d'emission attachee aux parts sociales ordinaires de categorie A1 d'un montant de 
trois millions trois cent vingt mille quatre cent trente-sept euros et trente cents 
(3.320.437,30 EUR); 

- douze millions trois cent cinquante-deux mille deux cent soixante-dix 

(12.352.270) parts sociales ordinaires de categorie A2 ensemble avec une prime 
d'emission attachee aux parts sociales ordinaires de categorie A2 d'un montant de 
trois millions trois cent vingt mille quatre cent trente-sept euros et trente cents 
(3.320.437,30 EUR); 

- douze millions trois cent cinquante-deux mille deux cent soixante-dix 

(12.352.270) parts sociales ordinaires de categorie A3 ensemble avec une prime 
d'emission attachee aux parts sociales ordinaires de categorie A3 d'un montant de 
trois millions trois cent vingt mille quatre cent trente-sept euros et trente cents 
(3.320.437,30 EUR); 

- douze millions trois cent cinquante-deux mille deux cent soixante-dix 

(12.352.270) parts sociales ordinaires de categorie A4 ensemble avec une prime 
d'emission attachee aux parts sociales ordinaires de categorie A4 d'un montant de 
trois millions trois cent vingt mille quatre cent trente-sept euros et trente cents 
(3.320.437,30 EUR); 

- douze millions trois cent cinquante-deux mille deux cent soixante-dix 

(12.352.270) parts sociales ordinaires de categorie A5 ensemble avec une prime 
d'emission attachee aux parts sociales ordinaires de categorie A5 d'un montant de 
trois millions trois cent vingt mille quatre cent trente-sept euros et trente cents 
(3.320.437,30 EUR); 

- douze millions dix-neuf mille sept cent soixante-dix (12.019.770) parts sociales 

de preference de categorie PI ensemble avec une prime d'emission attachee aux 
parts sociales de preference de categorie P 1 d'un montant de trente-quatre millions 
trois cent quarante-trois mille quatre cent deux euros et trente cents 

(34.343.402,30 EUR) ; et 

- douze millions dix-neuf mille sept cent soixante-dix (12.019.770) parts sociales 

de preference de categorie P2 ensemble avec une prime d'emission attachee aux 
parts sociales de preference de categorie P2 d'un montant de trente-quatre millions 
trois cent quarante-trois mille quatre cent deux euros et trente cents 

(34.343.402,30 EUR); 

et entierement liberees par un apport en nature consistant en une creance detenue 
par POLYUSUS JERSEY II L.P. envers la Societe a concurrence d'un montant de 
quatre-vingt-six millions cent quarante-sept mille euros (86.147.000 EUR) 
(l’«Apport en Nature »). 

La preuve de l'existence et de la valeur de l’Apport en Nature d'un montant total 
de quatre-vingt-six millions cent quarante-sept mille euros (86.147.000 EUR) a 
ete rapportee par une declaration de valeur delivree par le conseil de gerance de la 
Societe en date du 22 decembre 2016. 

La declaration de valeur sera signee "ne varietur " par le mandataire la partie 
comparante et le notaire instrumentaire et restera annexee au present acte, pour 
etre enregistree avec lui. 
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OUATRIEME RESOLUTION 


En consequence des resolutions precedentes, l’associe unique decide de modifier 
1’ article 6 des statuts de la Societe, coniine suit : 


“Article 6. CAPITAL 

6.1. Le capital souscrit de la Societe est fixe a huit cent soixante-dix mille et huit 
euros et quatre-vingt-dix cents (870.008,90 EUR) represente par: 

i) un million deux cent mille (1.200.000) parts sociales ordinaires 
initiales (les “Parts Sociales Ordinaires Initiales”); 

ii) douze millions trois cent cinquante-deux mille deux cent soixante- 
dix (12.352.270) parts sociales ordinaires de categorie A1 (les 
“Parts Sociales Ordinaires de categorie Al”); 

iii) douze millions trois cent cinquante-deux mille deux cent soixante- 
dix (12.352.270) parts sociales ordinaires de categorie A2 (les 
“Parts Sociales Ordinaires de categorie A2”); 

iv) douze millions trois cent cinquante-deux mille deux cent soixante- 
dix (12.352.270) parts sociales ordinaires de categorie A3 (les 
“Parts Sociales Ordinaires de categorie A3”); 

v) douze millions trois cent cinquante-deux mille deux cent soixante- 
dix (12.352.270) parts sociales ordinaires de categorie A4 (les 
“Parts Sociales Ordinaires de categorie A4”); 

vi) douze millions trois cent cinquante-deux mille deux cent soixante- 
dix (12.352.270) parts sociales ordinaires de categorie A5 (les 
“Parts Sociales Ordinaires de categorie A5” et ensemble avec 
les Parts Sociales Ordinaires de categorie Al, les Parts Sociales 
Ordinaires de categorie A2, les Parts Sociales Ordinaires de 
categorie A3 et les Parts Sociales Ordinaires de categorie A4, les 
“Parts Sociales Ordinaires”); 

vii) douze millions dix-neuf mille sept cent soixante-dix (12.019.770) 
parts sociales de preference de categorie PI (les “Parts Sociales 
de Preference de categorie PI”); et 

viii) douze millions dix-neuf mille sept cent soixante-dix (12.019.770) 
parts sociales de preference de categorie P2 (les “Parts Sociales 
de Preference de categorie P2” et ensemble avec les parts sociales 
de preference de categorie PI, les “Parts Sociales de 
Preference”), 

ayant chacune une valeur nominale d’un cent (0,01 EUR). 

Les Parts Sociales Ordinaires Initiales, les Parts Sociales Ordinaires et les 
Parts Sociales de Preference sont ci-apres denommees les “Parts Sociales” 
et une “Part Sociale” sera interprets en consequence. 
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Les detenteurs des Parts Sociales sont designes ensemble comme les 
“Associes” et individuellement un “Associe”. 

6.2. Le capital social peut etre augmente ou reduit une ou plusieurs fois, par une 
resolution des Associes, statuant confonnement aux conditions prescrites 
pour la modification des Statuts. 

6.3. La Societe peut etablir des comptes de prime d' emission (les “Comptes de 
Prime d'Emission”) dans lesquels toute prime payee sur chaque Part Sociale 
doit etre transferee. Les decisions relatives a l'utilisation des Comptes de 
Prime d'Emission doivent etre prises par le le Gerant Unique ou, en cas de 
pluralite de gerants, par le Conseil de Gerance sous reserve de ces Statuts dans 
la mesure ou la Societe a des sommes distribuables au sens de la Loi et en 
conformite avec les dispositions applicables de la Loi. 

6.3.1. Tout montant de prime d' emission paye, en plus de la valeur 
nominale des Parts Sociales Ordinaires sera alloue a un 
compte disponible de reserve de prime attache aux Parts 
Sociales Ordinaires et qui ne sera distribue qu’aux 
detenteurs de telle categorie de Parts Sociales Ordinaires 
jusqu’au montant de la prime versee par chaque detenteur 
de Parts Sociales Ordinaires. 

6.3.2. Tout montant de prime d'emission paye, en plus de la valeur 
nominale de toutes Parts Sociales de Preference sera alloue 
a un compte disponible de reserve de prime attache a la 
categorie de Parts Sociales de Preference concemee et qui 
ne sera distribue qu’aux detenteurs de telle categorie de 
Parts Sociales de Preference. 

6.3.3. Dans le cas d’une distribution de prime d’emission, tout 
Associe a le droit de recevoir un montant egal au montant 
de la prime versee par chaque Associe sur la Part Sociale 
correspondante. 

6.4. La Societe peut, sans limitation, accepter des fonds ou tous autres apports 
sans emission de Parts Sociales ou d’autres titres en contrepartie de l'apport 
et peut crediter les apports a un ou plusieurs comptes. Les decisions relatives 
a l’utilisation de ces comptes doivent etre prises par le Gerant Unique ou, en 
cas de pluralite de gerants, par le Conseil de Gerance sous reserve de la Loi 
et les Statuts. Pour eviter tout doute, une telle decision peut, mais ne doit 
pas necessairement, allouer tout montant apporte a rapporteur. 

6.5. Toutes les Parts Sociales ont des droits egaux sauf dispositions contraires 
dans les presents Statuts. Chaque Part Sociale donne droit a une voix aux 
assemblies ordinaires et extraordinaires des Associes. 
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6.6. Le capital social de la Societe peut etre reduit par l'annulation d'une ou 
plusieurs categories entieres de Parts Sociales Ordinaires et / ou de Parts 
Sociales de Preference par le rachat et l'annulation de toutes les Parts 
Sociales en cause dans cette/ces categorie(s). 

6.7. Une reduction du capital social de la Societe par le rachat d'une categorie de 
Parts Sociales Ordinaires et / ou de Parts Sociales de Preference ne peut etre 
faite que dans l'ordre suivant : 

a) En premier lieu, les Parts Sociales de Preference de categorie PI ; 

b) Deuxiemement, les Parts Sociales de Preference de categorie P2 ; 

Pour eviter tout doute, les Parts Sociales Ordinaires ne peuvent etre 
rachetees qu’une fois que les Parts Sociales de Preference de categorie P2 
ont ete rachetees. Le rachat d'une categorie de Parts Sociales Ordinaires ne 
peut etre faite que dans les delais respectifs suivants (les “Periodes par 
Categorie”), 

c) La periode pour les Parts Sociales Ordinaires de categorie A1 est la 
periode commen 9 ant le 23 decembre 2016 et se terminant au plus tard le 3 1 
decembre 2020 (la “Periode de Categorie Al”) ; 

d) La periode pour les Parts Sociales Ordinaires de categorie A2 est la 
periode commen 9 ant le jour apres la Periode de Categorie A 1 et se tenninant 
au plus tard le 3 1 decembre 202 1 (la “Periode de Categorie A2”) ; 

e) La periode pour les Parts Sociales Ordinaires de categorie A3 est la 
periode commen 9 ant le jour apres la Periode de Categorie A2 et se tenninant 
au plus tard le 3 1 decembre 2022 (la “Periode de Categorie A3”) ; 

f) La periode pour les Parts Sociales Ordinaires de categorie A4 est la 
periode commen 9 ant le jour apres la Periode de Categorie A3 et se terminant 
au plus tard le 3 1 decembre 2023 (la “Periode de Categorie A4”) ; et 

g) La periode pour les Parts Sociales Ordinaires de categorie A5 est la 
periode commen 9 ant le jour apres la Periode de Categorie A4 et se terminant 
au plus tard le 3 1 decembre 2024 (la “Periode de Categorie A5”). 

6.8. Dans le cas ou une categorie de Parts Sociales Ordinaires n’a pas ete rachetee 
et annulee pendant la Periode par Categorie concernee, le rachat et 
l'annulation de cette categorie de Parts Sociales Ordinaires peut etre fait au 
cours d'une nouvelle periode (la “Nouvelle Periode”) qui doit commencer 
a la date apres la derniere Periode par Categorie applicable aux Parts 
Sociales Ordinaires, respectivement (ou selon le cas, la date apres la fin de 
la Nouvelle Periode immediatement precedente d'une autre categorie) et 
prendre fin au plus tard un ( 1) an apres la date de debut d’une telle Nouvelle 
Periode. La premiere Nouvelle Periode debute le jour suivant la Periode de 
Categorie A5 et les categories de Parts Sociales Ordinaires non rachetees et 
non annulees dans leur Periode par Categorie respective viendront dans 
l'ordre de la categorie Al a la categorie A5 respectivement (dans la mesure 
ou elles n’ont pas deja ete rachetees et annulees) sous reserve des limitations 
prescrites a l'Article 16.4. 
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Pour eviter tout doute, dans le cas ou un rachat et l'annulation d’une categorie 
de Parts Sociales Ordinaires aurait lieu avant le dernier jour de sa Periode 
par Categorie respective (ou selon le cas, Nouvelle Periode), la Periode par 
Categorie suivante (ou, le cas echeant, la Nouvelle Periode) commence le 
jour apres le rachat et l’annulation de cette categorie de Parts Sociales 
Ordinaires et continuera pour prendre fin le dernier jour de sa Periode par 
Categorie respective (ou selon le cas, la Nouvelle Periode). 


6.9. Dans le cas d’une reduction du capital apres le rachat d’une categorie de Parts 
Sociales Ordinaires, cette categorie de Parts Sociales Ordinaires donne droit 
a ses detenteurs au prorata de leur participation dans cette categorie, au 
Montant Disponible 2 (dans la limite cependant du Montant Total 
d’Annulation) et les detenteurs de la categorie de Parts Sociales Ordinaires 
rachetee et annulee auront droit a un montant egal a la Valeur d’Annulation 
par Part Sociale Ordinaire pour toute Part Sociale Ordinaire rachetee et 
annulee, plus au prorata de leur participation dans les Parts Sociales de 
Preference de categorie P2, dans tout Montant de Rattrapage non encore 
paye. 

Dans le cas d’une reduction du capital apres le rachat d'une categorie de Parts 
Sociales de Preference, cette categorie de Parts Sociales de Preference 
donne droit a ses detenteurs au prorata de leur participation dans cette 
categorie, au Montant Disponible 1 (dans la limite cependant du Montant 
Total d’Annulation) et les detenteurs de la categorie de Parts Sociales de 
Preference rachetee et annulee auront droit a un montant egal a la Valeur d 
’Annulation par Part Sociale de Preference pour toute Part Sociale de 
Preference rachetee et annulee. 


6.10. La “Valeur d’Annulation par Part Sociale de Preference” est calculee 
en divisant le Montant Total d’ Annulation par le nombre de Parts Sociales 
de Preference emises dans la categorie de Parts Sociales de Preference a 
racheter et annuler. 

6.11. La “Valeur d’Annulation par Part Sociale Ordinaire” est le Montant 
Total d’Annulation multiplie par (a) le pourcentage de la participation 
(capital ainsi que toute prime Remission) de l'Associe dans la Societe divise 
par (b) le nombre de Parts Sociales Ordinaires dans la categorie de Parts 
Sociales Ordinaires correspondante detenues par cet Associe. 

6.12. Le “Montant Total d'Annulation” designe le montant a payer comme prix 
de rachat de la categorie de Parts Sociales a racheter, comme determine par 
le Gerant Unique ou, en cas de plurality de gerants, par le Conseil de 
Gerance de bonne foi et dans l'interet social de la Societe et toujours en 
conformite avec la Loi sur la base des Comptes Interimaires concemes et en 
tenant compte egalement des dispositions de l'Article 16.4. ci-dessous. Sauf 
decision contraire du Gerant Unique ou, en cas de plurality de gerants, du 
Conseil de Gerance, le Montant Total d'Annulation est egal au Montant 
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Disponible 1 ou Montant Disponible 2 selon le cas de la categorie concemee 
au moment du rachat et de l'annulation de la categorie de Parts Sociales 
concemee a condition toutefois que le Montant Total d'Annulation ne soit 
jamais superieur au Montant Disponible 1 ou Montant Disponible 2, selon 
le cas de la categorie de Parts Sociales concemee. Pour eviter tout doute, le 
Gerant Unique ou, en cas de plurality de gerants, le Conseil de Gerance peut 
determiner a sa seule discretion d’inclure ou d’exclure dans sa determination 
du Montant Total d'Annulation de la categorie de Parts Sociales Ordinaires 
concemee, selon le cas, la prime d'emission versee en partie ou en totalite. 
Neanmoins le montant de la prime d’emission versee en relation avec les 
Parts Sociales de Preference sera toujours inclus dans le Montant Total 
d’Annulation de la categorie de Parts Sociales de Preference concemee et 
done repaye au detenteur de telles Parts Sociales de Preference. Le Montant 
Total d'Annulation doit etre approuve par l'assemblee generate des 
Associes. 

6.13. Apres le rachat et l'annulation des Parts Sociales de la categorie de Parts 
Sociales concemee, la Valeur d'Annulation par Part Sociale Ordinaire ou la 
Valeur d’Annulation par Part Sociale de Preference, selon le cas sera due et 
payable par la Societe. 

6.14. Aux fins de ces Statuts, les mots suivants ont les definitions suivantes : 

“Montant Disponible 1” signifie dans la mesure pennise par la Loi, la 
somme de (i) le montant de la reduction du capital social et la reduction de 
la reserve legale en rapport a la categorie de Parts Sociales de Preference 
a annuler, (ii) la prime d' emission versee par rapport a la categorie de Parts 
Sociales de Preference a racheter et annuler, (iii) les Dividendes 
Preferentiels (y compris toutes Reserves de Dividendes Preferentiels 
Speciales et le Montant de Rattrapage) se rapportant a la categorie de Parts 
Sociales de Preference rachetees, et (iv) le cas echeant, le Montant de 
Rattrapage qui n’a pas ete paye aux detenteurs des categories de Parts 
Sociales de Preference precedemment rachetees. 

MD1 = RC 1 +B1 + DP + MR 

Par lequel: 

MD1 = Montant Disponible 1; 

RC1 = le montant de la reduction du capital social et de la reduction de la 
reserve legale en rapport a la categorie de Parts Sociales de Preference a 
annuler; 

B 1 = la prime d' emission payee par rapport a la categorie de Parts 
Sociales de Preference devant etre rachetees et annulees; 

DP = Dividendes Preferentiels (y compris toutes Reserves de Dividendes 
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Preferentiels Speciales et le Montant de Rattrapage) se rapportant a la 
categorie de Parts Sociales de Preference rachetees; 

MR = le Montant de Rattrapage qui n'a pas ete paye aux detenteurs des 
categories de Parts Sociales de Preference precedemment rachetees. 

“Montant Disponible 2” designe le montant total des benefices nets 
attribuables a cette categorie de Parts Sociales Ordinaires (y compris les 
benefices reportes) augmente de (i) toute reserves librement distribuables 
(y compris pour eviter tout doute la reserve de prime d’ emission attachee 
aux Parts Sociales Ordinaires) le cas echeant suivant la decision du Gerant 
Unique ou, en cas de pluralite de gerants, du Conseil de Gerance, (ii) le 
cas echeant, du montant de la reduction du capital social et de la reduction 
de la reserve legale relative a la categorie de Parts Sociales Ordinaires 
devant etre annulee dans la mesure ou cela correspond aux montants 
disponibles confonnement a la Loi, mais reduit par (i) toutes pertes 
(incluant les pertes reportees) exprimees en positif et (ii) les sommes 
devant etre placees en reserve(s) confonnement aux exigences de la Loi 
ou de ces Statuts ou selon l'avis raisonnable du Gerant Unique ou, en cas 
de pluralite de gerants, du Conseil de Gerance a reserver pour couvrir les 
firais de fonctionnement de la Societe, a chaque fois coniine indique dans 
les Comptes Interimaires concernes (sans, pour eviter tout doute, tout 
double comptage), (iii) tous dividendes auxquels a droit le(s) titulaire(s) 
des Parts Sociales Ordinaires Initiales et Parts Sociales Ordinaires en 
circulation en vertu des Statuts et (iv) le Montant Disponible 1 de sorte 
que: 

MD2 = (BN + B2 + RC2) - (P + RL + PR + DO + MD1) 

Par lequel: 

MD2 = Montant Disponible 2; 

BN = benefices nets (y compris les benefices reportes); 

B2 = reserves et prime d’ emission librement distribuables ; 

RC2 = le montant de la reduction du capital social et de la reduction de la 
reserve legale relative a la categorie de Parts Sociales Ordinaires devant 
etre annulee dans la mesure ou cela correspond aux montants disponibles, 
confonnement a la Loi; 

P = pertes (y compris les pertes reportees le cas echeant), exprimees en 
positif; 

RL = toutes les sommes a etre placees en reserve(s) confonnement aux 
exigences de la Loi ou des Statuts; 
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PR = sommes mises de cote pour couvrir les couts de la Societe selon 
l'avis raisonnable du Conseil de Gerance; 

DO = dividendes auxquels ont droit le(s) titulaire(s) des Parts Sociales 
Ordinaires Initiates et Parts Sociales Ordinaires encore en circulation 
suivant les Statuts; 

MD1 = Montant Disponible 1. 

“Valeur d'Annulation par Part Sociale” designe le montant de 
l'annulation par Part Sociale dans la categorie concemee a verser aux 
Associes. 

“Comptes Interimaires” designe les comptes interimaires de la Societe 
a la Date pertinente des Comptes Interimaires. 

“Date des Comptes Interimaires” signifie la date au plus tot huit (8) 
jours avant la date du rachat et de l'annulation de la categorie de Parts 
Sociales concernee”. 

CINQUIEME RESOLUTION 

L’associe unique decide de modifier Particle 16 des statuts de la Societe, coniine 
suit : 

“Article 16. PROFITS - RESERVES 

16.1. Les profits de la Societe, apres deduction des frais generaux et des charges, 
des amortissements, des provisions et des taxes, constituent le benefice 
net. 

16.2. Sur le benefice net, cinq pour cent (5%) seront preleves et allouees a la 
reserve legale. Ce prelevement cessera d’etre obligato ire lorsque le 
montant de la reserve aura atteint dix pour cent (10%) du capital de la 
Societe, mais devra etre repris jusqu’a entiere reconstitution de la reserve, 
si a tout moment et pour quelle que raison que ce soit, elle a ete entamee. 

16.3. Apres dotation a la reserve legale, les Associes determineront la fa9on dont 
le solde des benefices nets annuels sera utilise en allouant la totalite ou une 
partie du solde a une reserve ou a une provision, en le reportant a l'exercice 
suivant ou en le distribuant, ensemble avec les benefices reportes, les 
reserves distribuables ou la prime d’ emission aux Associes conformement 
a l'Article 16.4. 
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16.4. La decision de distribuer des fonds et la determination du montant de cette 
distribution sera prise par les Associes confonnement aux dispositions 
suivantes du present Article 16.4.: 

a) Les detenteurs de chaque categorie de Parts Sociales de Preference ont 
droit aux dividendes preferentiels annuels (les “Dividendes 
Preferentiels”) calcules a partir du : (i) capital social initialement 
apporte a cette categorie de Parts Sociales de Preference, comprenant la 
valeur nominale des Parts Sociales de Preference concernees et la prime 
d’ emission associee (non encore remboursee) (le “Montant de Part 
Sociale de Preference”), ainsi que (ii) les Dividendes Preferentiels 
attribuables a cette categorie de Parts Sociales de Preference non 
distribues au cours des annees precedentes (la “Reserve de Dividendes 
Preferentiels Speciale”), au taux annuel suivant : 

- les detenteurs de Parts Sociales de Preference de categorie PI 
auront le droit de recevoir des distributions de dividendes d’un 
montant de neuf virgule cinquante pourcent (9,50%) du Montant 
de Part Sociale de Preference et de la Reserve de Dividendes 
Preferentiels Speciale relative aux Parts Sociales de Preference de 
categorie PI, puis, 

- les detenteurs de Parts Sociales de Preference de categorie P2 
auront le droit de recevoir des distributions de dividendes d’un 
montant de dix virgule cinquante pourcent (10,50%) du Montant 
de Part Sociale de Preference et de la Reserve de Dividendes 
Preferentiels Speciale relative aux Parts Sociales de Preference de 
categorie P2, puis, 

Dans la mesure ou les Dividendes Preferentiels ne sont pas 
distribues au cours de chaque exercice, malgre 1’ existence de profits 
disponibles a cette fin, le montant des Dividendes Preferentiels (i) sera 
alloue a la Reserve de Dividendes Preferentiels Speciale de chacune des 
categories de Parts Sociales de Preference et (ii) sera disponible pour des 
distributions preferentielles aux detenteurs des Parts Sociales 
Preferentielles respectives au moment de la prochaine distribution de 
dividendes de la Societe, sous reserve de l’approbation des Associes dans 
une resolution d’Associes. 

Si les Dividendes Preferentiels ne sont pas distribues en 
totalite ou ont ete distribues en partie seulement pendant une ou plusieurs 
annees particulieres, le droit a des Dividendes Preferentiels annuels 
complets continuera de courir jusqu'a ce qu’il soit completement paye. Si 
et dans la mesure ou, par la suite, des profits sont realises, le droit a un 
Dividende Preferentiel complet revient et devient payable, mettant le 
detenteur dans une position comme si le Dividende Preferentiel complet 
avait ete cumule chaque annee (le "Montant de Rattrapage”). 

Dans tous les cas, les dividendes ne peuvent etre distribues et les 
Parts Sociales rachetees que suite respectivement a une resolution des 
Associes ou une resolution du Conseil de Gerance et uniquement dans la 
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mesure ou la Societe a des sommes distribuables au sens de la Loi et en 
confonnite avec les dispositions applicables de cette loi. 

b) D'autre part, les detenteurs de Parts Sociales Ordinaires de categorie A1 auront 
droit de recevoir, au pro rata, un dividende representant un pour cent (1%) de la 
valeur nominale des Parts Sociales Ordinaires de categorie A1 emises par la 
Societe. Les detenteurs de Parts Sociales Ordinaires de categorie A2 auront droit 
de recevoir, au pro rata, un dividende representant deux pour cent (2%) de la 
valeur nominale des Parts Sociales Ordinaires de categorie A2 emises par la 
Societe. Les detenteurs de Parts Sociales Ordinaires de categorie A3 auront droit 
de recevoir, au pro rata, un dividende representant trois pour cent (3%) de la valeur 
nominale des Parts Sociales Ordinaires de categorie A3 emises par la Societe. Les 
detenteurs de Parts Sociales Ordinaires de categorie A4 auront droit de recevoir, 
au pro rata, un dividende representant quatre pour cent (4%) de la valeur nominale 
des Parts Sociales Ordinaires de categorie A4 emises par la Societe. Les detenteurs 
des Parts Sociales Ordinaires de categorie A5 auront droit de recevoir, au pro rata, 
un dividende representant cinq pour cent (5%) de la valeur nominale des Parts 
Sociales Ordinaires de categorie A5 emises par la Societe. Les detenteurs des Parts 
Sociales Ordinaires Initiales auront droit de recevoir, au pro rata, un dividende 
representant six pour cent (6%) de la valeur nominale des Parts Sociales 
Ordinaires Initiales emises par la Societe. 

Pour eviter tout doute, les paiements a effectuer en vertu de (b) 
doivent etre faits sur une base pari passu entre les detenteurs des categories 
de Parts Sociales Ordinaires Initiales et des Parts Sociales Ordinaires. 

Le solde de toute distribution de dividende sera ensuite alloue au 
prorata aux Parts Sociales Ordinaires. 

Nonobstant les dispositions precedentes, le Conseil de Gerance est 
autorise a declarer et verser des acomptes sur dividendes a TAssocie(s) 
confonnement aux dispositions de distribution decrites dans les 
dispositions precedentes du present Article 16.4. avant la fin de l'annee 
financiere et en confonnite avec les dispositions legales applicables. 

c) Pour eviter tout doute, les detenteurs de Parts Sociales Ordinaires Initiales et de 
Parts Sociales Ordinaires auront le droit de recevoir un dividende ou des acomptes 
sur dividende, incluant tout remboursement du capital, seulement si (i) soit un tel 
dividende ou acompte sur dividende a ete approuve par une resolution des 
Associes respectifs avec une majorite de 75% de tous les detenteurs de Parts 
Sociales de Preference ou si (ii) (a) toutes les distributions de dividendes decoulant 
du present Article 16.4. en relation avec les Parts Sociales de Preference ont ete 
entierement payees aux detenteurs des Parts Sociales de Preference dans l’ordre 
numerique (initialement la categorie de Parts Sociales de Preference PI); et (b) 
toutes les Parts Sociales de Preference emises ont ete rachetees et toute prime 
d'emission versee dans le cadre des Parts Sociales de Preference a ete entierement 
remboursee au detenteur des Parts Sociales de Preference dans l’ordre numerique 
(initialement la categorie de Parts Sociales de Preference PI)”. 
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SIXIEME RESOLUTION 


L’associe unique decide de modifier l’article 17.4. des statuts de la Societe, 
conime suit : 

“17.4. Le surplus apres paiement des charges, dettes (apres le remboursement en 
entier des prets en cours), depenses qui resultent de la liquidation, sera 
utilise pour rembourser l’apport (incluant, pour eviter tout doute, la prime 
d’emission payee a ces Parts Sociales) fait par les Associes sur les Parts 
Sociales de la Societe. Le surplus final sera distribue aux Associes 
conformement a et de sorte a atteindre sur une base globale le meme 
resultat economique tel que fixe par les regies de repartition prevues a 
1’ Article 16 des Statuts”. 


Plus rien n'etant a fordre du jour, l'assemblee est close. 

Le notaire instrumentaire, qui comprend et parle anglais, constate que sur 
demande de la partie comparante, le present acte est redige en langue anglaise 
suivi d 'une version fran 9 aise ; sur demande de la meme partie comparante et en 
cas de divergence entre le texte anglais et fran 9 ais, la version anglaise fera foi. 

DONT ACTE a ete etabli a Petange, a la date indiquee au debut du present 
document. 

Lecture de facte ayant ete faite au mandataire de la partie comparante connu du 
notaire instrumentaire par nom, prenom, etat civil et residence, ledit mandataire 
de la partie comparante a signe avec le notaire, le present acte. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05 janvier 2017 
Relation : EAC/20 17/480 
Re 9 u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 
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